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Attention:  Mr. Thomas Nash (Mail Drop C-14J) ’
Associate Regional Counsel ,i
' |

l

I

Re:  Chemical Recovery Systems Superfund Site
' in Elyx_ia, Ohio Ne Minimis Sertlements

Dear Mr. Nash:

" 1 am writing this letter after speaking with Ms. Margaret Hemng, frqm your
office, in order to sumimarize our conversation and ta clatify KOA Speer Electronice,
Inc.’s (KSE) position in regard to the inclusion as a party to the Superfund litigation
pertainting to the Elyria, Ohio site. The best way for me to accoauplish this is to provide
you with a time line and brief description of KSE’s history.

Vi
1950's _ ‘
In the mid 19507s, Aireo, Inc. created a resistor manufacturing operation (Aurco
. Speer Electronics Division) that was located in Bradford, Pennsylvania. This
manufacturing facility wus in operation (approximately Y00 employees) from the mid
1950’s until 1975/1976 when Airco decided to move its resistor manufacmdng operation
to Singapore. At that time, Airco moved all of the production equlpment to Fmgapore

‘

and Airco decided to sell its electronics division. |

(Side note) The British Oxygen Company, Ltd. (BUC),'a company organized in the
United Kingdom, acquired a 35% equity interest in Airco, Inc. in 1974, In 1978, BOC
acquired the remaining §5% interest in Airco, Inc. This, of course, included the
electronics division. To the best of our knowledge the 1S headquarters of BOC Gasesis -
today located at: _

575 Mountain Avenue | !
Murray Hill, NJ 07974-2082 - !

Telephone: 1-908-464-8100

!

BOUVAK DIVE ® PO, BOX 547 @ BRADFORD, PA, 16701 # USA ® TEL: (844) 362-6536 » FAX: 844:362-8883




Mr. Thomas Nash . ;
Qectoher 21, 2003 . i
Page Two ' |

November 26, 1979

In November of 1979, “Speer Resistors, ine.” was incorporated in the
Commonwealth of Pennsylvania (see Exhibit A attached hereto). '

|
March 1980 - | | L

_ Iu Mauch v[ 1980, thie Articles of Incorporation of Speer Resistors, I#c were
amended to change the name of the compary “KOA Speer Electromcs ch " (see
Exhibit B attached hereto).

l
March 31, 19so [

In March of 1980, Airco, Inc. sold certain assets of Airco Speer ElecL:ronics
Division (the “electronics division”) to KOA Speer Electronics, Inc. and certain assets to
Jeffers Electronics, Inc.. an Arizona corporation (Jeffers). Among the assets soldto
Jeffers was the warehouse facility located in Bradford, Pennsylvania. Among the assets
sold to KSE were product inventory and personal property used in connectign with
Airco’s distribution of electronics products. KSE then took a lease from Je l ers of the

warchouse loc,dted in Bradford, Pennsylvania. : .
|

I have mcluded a copy of a portion of the KSE 6orporate minute bogk, which
pertains to the approval of the KSE Board of Directors to this transaction (sge Exhxbxt Cc

- attached hereto). f

R I
From 1980 to Present _ i

Smcc the Spring of 1980, KSE has conducted business as a d1'~‘.tnbut on center of
electronics products, particularly products manufactured in the Far East, In particular,
KSE has served as the marketing arm of KOA Denko (now known as KOA orporation),
a Japanese company, which manufactures resistors and other electronics products in
Japan and ships them to KSE for distribution. KSE has solely operated as a Ehstnbutlon
operation. It has never operated as a manufacturing facility.

|
|
I
3
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Mr. Thomas Nash | ~
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Page Three

Summary

T trust tat (his short “history lesson” will help show that KOA Speet Electronics,
Inc, is not the company respensible for the 1,447 gallons of Dirty Inventory [processed at
the Elyria, Ohio site. This conclusion is obvious for the following reasons:

(1) KSE is not related to “Airco Speer Blectronics™. “Airco Speer
Electronics” was a Division of Airco, Inc. Thercfore, any roferences to
“Airco Speer Electronics” in the books and records of the former operator

of the Superfund site relate to Airco, Inc., not to KSE. ;
[

(ii)  The Dirty Inventory in question was delivered to the Superfund site prior
to 1980. KSE was not incorporated upti! November 26, 1979 and KSE did
not commence operations until the Spring of 1980, There is no possibility
thut KSE could have delivered the Dirty Inventory to the Sup'Frfund site.

(ii)  KSE, since it’s inception, has operated solely as an electronids distribution
facility and warehouse. KSE has pever aperated as a manufatturing
operation for resistors or otherwise. ’

Accordingly, we request that the name KOA Speer Electronics, Inc. be removed
from your PRP Jisting and that all records showing “f/k/a Airco Speer Electronics™ be
corrected to show we are not related to the Airco, Inc. operations.
Should you have further questions or require additional information, I can b¢ rcached at
(814) 362-5536, ext. 239, fax number (814) 362-6449 or by e-mail at
Thank you in advance for your attention to this matter. I remain
Sincerely,

‘Thomas W. Conklin

Comptroller ,
KOA Speer Electronics, Inc.

Enclosures (see Exhibits A, B & C)
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Exhibits ;

o Ted

Exhibit A - Amclea of Incorporatzon of “Speer Resistor, Inc.” ﬁled with theL Secretary o
the State of the Commonwealth of Pennsylvania on November 26, 1975. | i

from “Speer Resistor, Inc.” to “"KOA Speer Electromes, In¢c,”. The Amendment was filed
with the Secretary of the State of the Commonwealth of Pennsvlvama on March 25.
1980.

1
'Exhibit B - Amendment to Articles of Incorporation changin'g the name oi'Ee company

Exhibit C - Minutes of the Meeting of the Board of Directors of KSE held on March 27,
1980 4t which time the execution of the Agreement of Purchase was approved pursuant (o
which KSE purchased certain assets of the Airco Speer Electronics Dlvmoq of Airco,
Inc.

AR
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- 697234 , .
Artic COMMONWEALTH OF PENNSYLVANIA| Sttin . 2.
' |
aarporios DEPARTMENT OF STATE | :
Qseewt Qutioes Corgavtion. CORPORATION BUREAU | ...
’ ' ' Satrorary of M Comnpnunalth
' TH

{n rompligncs with the requirements of walion 394 of the Busines Corpuration I.nv. wet of May 5, 1933 (P. L. 354
(e llzw the undsraigaed, druring (0 be incorporaed 1 0 Wnkam corponiien, aby centifln (aanify) tha

1. ﬂumu-ormmnulenh
s ser Resigtar !nc.

|
|

3 m loauon md pot! offics sddrem of the tyilal repwiered office of th cm’mﬂm in this Cammonwealth is;
P. O, Dox 547, Bolivar Drive
WORRERT

|
d m;;f‘“ } B
Rzadfor : 16701
: T T e e
3. Thw corporation b Incarparated under the Bukinest Corpamtion haw of the wealth oﬂenn:yhmu for e
following purpom ar purpoers:

l

T¥o enyage in the trangaction cf lny all lavful purpo.
~ fox which corpoyations may de incorporated undmr the provisions o
( ' the Businasa Corperation Law of the Commanwaal

of Punnaylvania
including the diutributiun and ma:k.um of el

tronic cuUmponents.

|
.

4. The term for which the corporatian s 1o exiu: is: . POTPOtual ]

g
The agpegate number of gharei whieh the exrpomtion thall have authorhy wmﬁr: N
1,000 shares of common atock with & par value u# $1.00 per shaze.

‘The Corporation way hot issue ghares, Ti!ion rights,

or seourities having option rights, wmme firaqt offering them
te shuehulden. ,
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6. Thu name(s) snd poot office wddizma(es) ol sach swrporuiar() sad the rember wad s d’ farer subicrivgd by

wed incorpontods) s (ar): ;
g Inating et ons A, " ooy NUMBER ARD CLASS OF BHATES
Richdard A. Clatk 900 Qliver Duutugg' 1. share - common
' ) fittlb\ggh.‘. PA 13222 E
+
{
i
| 2
TN TESTINONY mmr.inu incarparnions) bay om) ugned et maisd thess Astielss &f_ Incorporavion this
— 1L By of._m 19222, s
. & GEAL R - uua'. ' % orporat%?u
- ' ul (SEAL)
& ' 1M ,
s v
P |
mmudxou;ion COMPLETION OF PORM:

A, For goseral niructions peisting to Uw incorporstion of businens corponons se 19 Py, Ch. 38 (relating
W busbew sorporations geoemily). These instructioms rlae to suth matten 10 name, satsd
purpasss, e of exisioney, sowhortted sy strvcture wd relsied authority of the of direstors,
inclusion of aames of Ut direstons B the Arucles of Lncorparation, opuonal provisions 89 curmulative voting .
for dhection of dlieston, ots, . '

B, One vr more uﬁouﬁwumd pmmch 1gs may incorpoaste 3 budnes ation.

Optional proviaions required or suthortzed by Law may be odded o Poragrapln 7, 8,9 .. el

0, The following shall csompany this farm: !1}#5 |

(1)  Three copies of Form DSCH:BCL-306 (Iidli; ¥tateshest Damestic or Poreign h*n- Corporation),

(3) Aay mecesmary “P&l of Form DSCB:172 { top of Name) o) Porm DSCB:)Y9
(Gonsent (¢ Une of simins Nampho * @ ‘-;s ) g fopeppriad

@) Asy seosmary goveramental approval. ‘

. BCL 6308 (1 h.s.nmh;w;'dmﬁwéuhmmmin 0 fis of the
corparation shall edvertise the flling of articles of corperstion. Proofs of publicatim qf such sdvertising
should pot be delivered 1o Uv Depacment, but shoald be fisd with e rinutes of the corponition, =

k
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MINUTES OF MEETING OF BOARD OF DIRECTORS OF | - |

KOA SPEER ELECTRONICS, INC. P

MARCH 27, 1980 ' FXH’BH C 5

1 ,

Recitation of Authority 1 H

1. A sﬁecial meeting of the Board of Directors, éf ' _ H

Koa Speér Electronics, Ine., (5the Corporation"), a (ennsylvanla . y
corporation was held at 9:00 a.m. on March 27, 1980 jt New York, - | %.
New York; all Directors of the Corporation hav;ng signed a f
writtén waiver of hotice of such meetihg, which waivjrs have ?
been filed with the corporaté records and are hereby made a x" _};
part of the minutes of this meeting. | | | g%
‘ - Quoxum ' | | | _ ' é?

2, The Directors present at such meeting were Lester | - _ :i
:

Rice, K. Mukaiyama, and K. Miyata, constitutinga quo%um of the ' i

authorized number of Directors of the Corporation. :

Chairman and Secretary

3. On motion duly made, K. Miyata was elected to.act
as -Chairman of the meeting and Lester Rice was eiec1$5 to act
as Secretary of the meeting. Both parties accepted the elections
and acted in their respective capaciﬁ%gs. |

Ratification and Approval of Prior Acts

4. The Written Actions by the sole Shéreholde# and ' I
the sole Director dated December 19, 1979 and March 27, 1980 |

wara read to those present and there being no object}ons, corrections,

or modifications, on motion Auly made, seconded and fffirmed by a

|
|




unanimous vote of al) of the Directors present, the following

resolution was adopted: :

RESOLVED, That all proceedings bylthe sole
‘Director and sole Shareholder since the
‘incorporation of the Corporation, all acts taken
.. ..py the initial Director, Shareholder or the
' initial officers of the Corporation and all
: - expenses incurred in connection with the incorp~
' oration and organization of the Corpor tion
are hereby ratified and approved in all respects.

i
Adoption of Resolutions . |
5. A statement was then made by the Chair%an regarding
a proposed Agreement between Aircb} Inc., & Dela*are corporation,
aéd the cOfporation. After a discussion was helt among the.
Directors, it was duly motioneg, ﬁeconded and aflirmed by a
wnanimous vote ¢f the Dzrectors present, that the following

1 _
' resolutions be adopted: ;

RESOLVED, That the Agreement of Purchase
between Airco, Inc. ("Airco™), a Delawpre
corporation, Koa Denko Co., Ltd. ("Koal'),

and the Corporation, dated as of Marchi 31, 1980

- ("Agreement"), in which the corporatzoh purchases
certain assets ¢f Alrco Speer Electronics
Division, is hereby ratified, approved| and adopted
on behalf of this Corporation; and furfther

[ BT L e

RESOLVED, That the proper officerE of the
Corporation are hereby authorized to execute, -
on behalf of the Corporation, the Agrefment

by and between the Corporation, Airco,; and Koa
in the form presented; said authorization being
- conditioned on the Agreement as executpd being
in form and substance acceptable to counsel;

and further l

- |
o




..................

and the Corporation;

canys iy rTnTTn S .- N
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- it - [

RESOLVED, That the proper officers cfi the
Corporation are hereby authorized and d;rected
to take all such further action and to execute
and deliver any and all appropriate instruments
and documents in the name and on behalf of
the Corporation and under its corporate seal
or otherwise to pay all such expenses as shall
in their judgment be necessary, proper or md-
visable in nrder to fully carry out the intent
and effectuate the purposes of the foregoqng

_ resolutions., _ B
6. A statement was then made by the Chairman regarding

the proposed Lease Agreement between Jeffers Electr nics, lnc.

After a discussion was held ong the

Directors, it was duly métioﬂed,'seconded and affirmed by a

unanimeus vote of the Directors present, that the foTlcwing

resolutions be adopted:

RESOLVED, That the Lease Agreement b*tween
Jeffere Electron;cs, Inc. ("Jeffers"), an|Arizona
corpozration, and the Corporation dated as of
March 31, 1980 is hereby ratified, approv&d and
adopted on behalf of this Corporation; and

further

RESOLVED, That the proper officers of the
Corporation are hereby authorized to executce
on behalf of the Corporation the Lease Agree-
ment by and between Jeffers and the Corporation
in the form presented; said authorization|being
conditioned on the Agreement as executed, |{being in
form anéd substance acceptable to counsel:

and further _ ‘

'RESQLVED, That the proper officers of the
Corporation are hereby authorized and dirgcted
to take all such further action and to expcute .
and deliver any and all ‘appropriate instruments
and documents in the name and on behalf of the
Corporation and under its corporate seal er other-
wise, to pay all such expenses as ghall ip their
judgment be necesssry, proper or advisable in
crder to fully carry out the intent and effectuate
the purpases of the foregoing resolutions)
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To: Ms. Margaret Herring L
. Company:  United States Environmentul Prutectwn A#mmcy
Phone: -~ = (312) 886-6239 i
Fax: (312) 886-6064 | |
\ -~ From:  Tom Conklin
| ~ Company: = KOA Speer Electronics i |
’ Phone: (814) 362-5536 - Ext. 239 Ny
| . Fax: - (814) 362-6449 |
| Date: - Tuesday, October 14, 2003 .
No. of Page: 12 (including cover page) ;‘
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i
Dear Margaret, |
|
!

It was a pleasure ralking with you on Friday. I have attached all the
necessary documentation fo support our telephone convers¢twn

Thanks again for all your help Please let me know if you i;ave any
questions. ,

Regards,

e

w

l
|
|
|
|
|
|
]
|
|




